ALVORD AND ALVORD
ATTORNEYS AT LAW
1600 K STREET, NW
SuITe 200
WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20006-2973

OF COUNSEL
ELLSWORTH C. ALVORD (1964)

_ URBAN A. LESTER
(202) 393-2266
Fax (202) 393-2156

March 13, 2000

) e— Y O

Mr. Vernon A. Williams

Secretary HAR 15 00 3-20pM
Surface Transportation Board . =
Washington, D.C. 20423 SURFACE TRANSPORTATION BOARD

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are three (3) copies of an Amended and Restated Memorandum of Lease
Agreement, dated as of September 24, 1999, a secondary document as defined in the
Board's Rules for the Recordation of Documents.

The enclosed document relates to the documents previously filed with the Board
under Recordation Number 18817. :

The names and addresses of the parties to the enclosed document are:
-

Assignor:  General Electric Business Asset Funding Corporation
Four North Park Drive, Suite 500
Hunts Valley, Maryland 21030

Assignee:  The Fifth Third Leasing Company
Fifth Third Center
Cincinnati, OH 45263

A description of the railroad equipment covered by the enclosed document is:

seventy-four (74) railcars within the series AEX 112200 - AEX 112320
attached hereto.



Mr. Vernon A. Williams
March 13, 2000
Page 2

Also enclosed is a check in the amount of $26.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.
«

Very truly yours,
4 K-» -
Robert W. Alvord

RWA/bg
Enclosures



Seventy-four (74)

Pullman Standard 4750 Railcars,

reconfiguration, identified as follows:
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AMENDED AND RESTATED MEMORANDUM OF AR 13 00 3-20pH
ASSIGNMENT OF LEASE AGREEMENT

SURFACE TRANSPORTATION BOARD

THIS AMENDED AND RESTATED MEMORANDUM OF ASSIGNMENT OF LEASE
AGREEMENT (this “Amended and Restated Memorandum”), effective as
of September 24, 1999 (the “Effective Date”), is made by and
between GENERAL ELECTRIC BUSINESS ASSET FUNDING CORPORATION
(“Assignor”) and THE FIFTH THIRD LEASING COMPANY (“Assignee”).

Assignor, successor to MetLife Capital, Limited Partnership,
as Lessor, and The Andersons, Inc., successor by merger to The
Andersons, an Ohio limited partnership, as Lessee, have
heretofore entered into that certain Master Equipment Lease
Agreement dated May 19, 1994 (the “Lease”) pertaining to the
railcars described therein and more particularly described in
Exhibit A attached hereto and made a part hereof (the

“Railcars”). The Lease was filed on May 24, 1994 under
Recordation Number 18817 with the Surface Transportation Board
("STB”) (formerly known as the Interstate Commerce Commission)

pursuant to 49 U.S.C. § 11301.

That certain Memorandum of Assignment of Lease Agreement
dated as of September 24, 1999 (the “Memorandum”), by and
between the Assignor and the Assignee was filed on September 24,
1999 under Recordation Number 18817-C with the STB. - The
Memorandum is hereby amended and restated in its entirety as set
forth in this Amended and Restated Memorandum.

As of the Effective Date, Assignor assigned to Assignee all
of the right, title and interest of Assignor in and to the
Railcars and the Lease; and the parties desire to effect the
assignment of the rights of Assignor under the Lease.

NOW, THEREFORE, in consideration of the sum of Ten Dollars
($10.00) in hand paid, and other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, effective as of the Effective Date, Assignor
assigns to Assignee all of the right, title and interest of
Assignor in, to and under the Lease, and Assignee accepts such
assignment.

This Amended and Restated Memorandum may be executed in any

number of counterparts, each executed counterpart constituting
an original but altogether only one and the same instrument.

HTTUCKER:303637.1:3/7/00: 5:31 PM



IN WITNESS WHEREOF, the parties hereto have executed or
caused to be executed, effective as of the Effective Date, this
Bmended and Restated Memorandum of Assignment of Lease
Agreement.

ASSIGNOR: GENERAL ELECTRIC BUSINESS ASSET
FUNDING CORPORATION

By:

Name: Steven J. Williams

Title: Transaction and Syndication
Manager

ASSIGNEE: THE FIFE&»E?IRD LEASING COMPANY

HTTUCKER:303637.1:3/7/00: 5:31 PM



IN WITNESS WHEREOF, the parties hereto have executed or
caused to be executed, effective as of the Effective Date, this
Amended and Restated Memorandum of Assignment of Lease
Agreement.

ASSIGNOR: GENERAL
FUNDING

ELECTRIC BUSINESS ASSET

PO /ﬁm Z};Z
By:,,.ﬂ"/' C / .

Name: Stevégn J. Williams
Title: Transaction and Syndication

Manager
ASSIGNEE: THE FIFTH THIRD LEASING COMPANY
By:
Name:
Title:

HTTUCKER:303637.1:3/7/00: 5:31 PM



STATE OF OHIO )
) ss.
COUNTY OF HAMILTON )

On thig, Q( day of March, 2000, before me appeared
TD%{WD /ifema/«i/ , the person who signed the foregoing
instrument, who acknowledged that he is the Vice President of
The Fifth Third Leasing Company and that, being duly authorized,
he signed such instrument as a free act on behalf of said

company.

[Seal]

My commission expires: THOMAS J. MERKLE
Notary—PUBlc, Stte of Ohio
My Commission Expires Deg, 16, 200%

HTTUCKER:303637.1:3/7/00: 5:31 PM



STATE OF MARYLAND )
} ss.
COUNTY OF BALTIMORE )

On this C? day of March, 2000, before me appeared Steven
J. Williams, the person who signed the foregoing instrument, who
acknowledged that he is the Transaction and Syndication Manager
of General Electric Business Asset Funding Corporation and that,
being duly authorized, he signed such instrument as a free act
on behalf of said corporation.

[Seal] JJ\ou;u ' W

My commission expires: 8-]- 0~

HTTUCKER:303637.1:3/7/00: 5:31 PM



Seventy-four (74)

Pullman  Standard 4750 Railcars,

reconfiguration, identified as follows:
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